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ALLEGATION OR SUBJECT

APPLICATION OF DIRECT ENERGY SERVICES, LLC D/B/A DIRECT ENERGY OR DIRECT
ENERGY BUSINESS SERVICES FOR APPROVAL TO OFFER, RENDER, FURNISH NATURAL GAS
SUPPLY SERVICES AS A BROKER/MARKETER & AGGREGATOR ENGAGED IN THE BUSINESS OF
SUPPLYING NATURAL GAS SUPPLY SERVICES TO THE PUBLIC IN THE COMMONWEALTH OF
PENNSYLVANIA.




212 Locust Street, Suite 300, Harrisburg, Pennsylvania 17101
Tel: (717) 237-7160 O Fax: (717) 237-7 161 O www.WolfBlock.com

Daniel Ciearfield
Direct Dial: (717) 237-7173

Direct Fax: (717) 237-7161 = I
E-mail: dclearfield@wolfblock.com j ﬁ I7

October 13, 2004

James McNuley 5 =
Secretary = 5
PA Public Utility Commission D9
Commonwealth Keystone Building j‘{l -
Second Floor, Room N201 ;t -
400 North Street : ‘—-‘:}.r =
P.O. Box 3265 = @
Harrisburg, PA 17105-3265 3C>_ o

Re:  Direct Enerpy Services, LLC

Dear Secretary McNulty: q - \ a 6 \ 66

On behalf of Direct Energy Services, LLC, enclosed for filing is an original and three
copies of its Application along with a check in the amount of $350 to cover the filing fee.

W
Daniel Clearfield
For WOLF, BLOCK, SCHORR and SOLISAOHEN LLP

0CUMENT

DC/lww

Enclosure

DSH:54979.1/DIR023-216494

Cherry Hill, N] m Harrisburg, PA m New York, NY ® Norristown, PA m Philadelphia, PA m Roseland, N] m Wilmington, DE

WolfBlock Government Relations: Harrisburg, PA and Washington, DC
Woli, Block, Schorr and Salis-Cohen LLR. a Pennsylvania Limited Liability Partnership
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document upon

the participants, listed below, in accordance with the requirements of § 1.54 (relating to service

by a participant).

VIA FIRST CLASS MAIL

Irwin A. Popowsky

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120-1921

Bemard A. Ryan, Jr.

Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Fl.
Harrisburg, PA 17120

Dated: October 13, 2004

DSH:55001.2/DIR023-2164%4

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Erich Evans ‘

Columbia Gas of PA, Inc. & =

200 Civic Center Drive & :?3

Columbus, OH 43215 i 3
Sl ow
vz
m il
S @
m —_—
(3_:"_ 2]

m@@@m

Daniel Clearfield, Esq.
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY UM J/[M

Appllcatlon of _Direct Energy Services, LLC_, d/b/a _Direct Energy or Direct Energy Business Serwces
approval to offer, render, furnish, or as a(n) Ias specified in item #8 below] to the public in the Commonwealth o
nnsylvama )

To the Pennsylvania Public Utility Commission: Q\ - \’a 6 \ —2)6

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the
Applicant are;

Direct Energy Serwces LLC
263 Tresser Blvd., 8" Floor
Stamford, CT 06901
(T)(203) 328-3540

(F){203) 328-3545

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has
operated within the preceding five (5) years, including name, address, and telephone number.

N/A

2.a.° CONTACT PERSON: The name, title, address, telephone number, and FAX number of the person to whom
’ *questions about this Application should be addressed are: . :

Jim Steffes
. Vice President, Government & Regulatory Affairs
263 Tresser Blvd., 8" Floor
Stamford, CT 06901
(T)203) 328-3556
(F)(203) 328-3545

b.' CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:

Tim Ray

s Vice President, Gas — Operations
12 Greenway Plaza, Suite 600
Houston, TX 77046
{T){713) 877-3644
(F)(713) 877-3552

3a  ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Agplicant;s2
attorney are: <

]

03

(=Ald

=3
Dan Clearfield, Esq. . —i
Wolf, Block, Schorr and Solis-Cohen LLP i:;? 5 e
212 Locust Street . :
Suite 300 f:_ .
Harrisburg, PA 17101 = -
(TW717) 237-7173 = o
(F)(717) 237-7161 = =

(e

Naziural Gas Supplier License Application bl
PA PUC Document #: 139346
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b. REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the
required name, address, telephone number and FAX number of the Applicant's Registered Agent in the
Commonwealth are:

CT Corporation
. 1515 Market Street
Suite 1210
Philadelphia, PA 19102
{215) 563-7750
(215)563-7771 (fax)
4, FICTITIOUS NAME: (select and complete appropriate statement)

x The Applicant will be using a fictitious name or doing business as {“d/b/a"):
We intend to operate under the names Direct Energy or Direct Energy Business Services.

Aftach to the Application a copy of the Applicant’s filing with the Commonwealth’'s Department of State
pursuant to 54 Pa. C.S. §311, Form PA-853

or

0 The Applicant will not be using a fictitious name.

5. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate
statement)

. J The Applicant is a sole proprietor.

If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124
relating to Department of State filing requirements.

or

d The Applicant is a:

domestic general partnership (*}

domestic limited partnership (15 Pa. C.5. §8511)

foreign general or limited partnership (15 Pa. C.5. §4124)
domestic limited liability partnership (15 Pa. C.S. §8201)
foreign iimited liability general partnership (15 Pa. C.S. §8211)
foreign limited liability limited partnership (15 Pa. C.S. §8211)

) .

Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.

Give name, d/b/a, and address of partners. If any partner is not an individual, identify the business nature of
the parther entity and identify its partners or officers.

Natural Gas Supplier License Application 3
PA PUC Document #: 139346



1 *ifa corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania, attach
a copy of the Applicant’s Department of State filing pursuant to 15 Pa. C.S. §4124.

or
l:l The Applicant is a :

[ domestic corporation (none)
[ foreign corporation (15 Pa. C.S. §4124)

domestic limited liability company (15 Pa. C.S. §8913)
X foreign limited lizbility company {15 Pa. C.S. §8981)

O other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant’s Articles of Incorporation.

Give name and address of officers.

Deryk King
Chairman

Lois Hedg-peth
Director,
President & CEQ

Phil Tonge
Senior VP,
Southern Region

Jay Heilums
Senior VP,
Energy Procurement

Bill Cronin
Director,
Senior VP

David Clarke
Senior VP
Financial Control

Clinton Roeder
VP, Finance

Jim Steffes
VP

Thomas Boehlert
Executive VP
CFO

Gordon Currie
Secretary

Natural Gas Supplier License Application
PA PUC Document #: 139346

25 Sheppard Avenue West
Suite 1500
Toronto, Ontario M2N 686

263 Tresser Blvd., 8" Floor
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12 Greenway Plaza
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12 Greenway Plaza
Houston, TX 77046
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Toronto, Ontario M2N 686
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Toronto, Ontario M2N 656

25 Sheppard Avenue West
Suite 1700
Toronto, Ontario M2N 686



The Applicant is incorporated in the state of __ Delaware

‘ AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate
statement)

X Affiliate(s) of the Applicant doing business in Pennsylvania are:

Give name and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public
utilities.

Energy America, LLC

263 Tresser Blvd., 8" Floor
Stamford, CT 06901
(TH203) 328-3540
(F)(203) 328-3545

Energy America, LLC is not a jurisdictional public utility.

X Does the Applicant have any affiliation with or ownership interest in:
(a8) any other Pennsylvania retail naturai gas supplier licensee or licensee applicant,
(b) any other Pennsylvania retail licensed electric generation supplier or license applicant,
(c) any Pennsylvania natural gas producer and/or marketer,
(d) any natural gas wells or
(e) any local distribution companies (LDCs) in the Commonweaith

If the response to parts a, b, ¢, or d above is affirmative, provide a detailed description and explanation of the
affiliation and/or ownership interest.

,ect Energy Services, LLC is owned by Direct Energy Marketing, Inc., which also owns Energy America, LLC.
Irect Energy Marketing, Inc. is an indirect wholly owned subsidiary of Centrica plc. (See organization chart attached
to Question 17).

X Provide specific details concerning the affiliation andfor ownership interests involving.
(@) any natural gas producer and/or marketers,
(b) any wholesale or retail supplier or marketer of natural gas, electricity, oil, propane or other
energy sources.

Direct Energy Services, LLC is owned by Direct Energy Marketing, Inc., which also owns Energy America, LLC.
Direct Energy Marketing, Inc. is an indirect wholly owned subsidiary of Centrica plc. (See organization chart attached
to Question 17).

[J Provide the Pa PUC Docket Number if the applicant has ever applied:
(a) for a Pennsylvania Natural Gas Supplier license, or
(b) for a Pennsylvania Electric Generation Suppiier license.

X If the Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s) and state whether the predecessor(s) were jurisdictional
public utilities.

Energy America, LLC
263 Tresser Bivd., 8" Floor
Stamford, CT 06901

. (T)(203) 328-3540
(F)(203) 328-3545

Energy America, LLC is not a jurisdictional public utility.

Natural Gas Supplier License Application 5
PA PUC Document #: 139346



o or

d The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania.

7. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement)

[ The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline.

municipal providing service outside its municipal limits.
local gas distribution company

retail supplier of natural gas services in the Commonweaith
a natural gas producer

Other. (Identify the nature of service being rendered.)

Looood

or

. X The Applicant is not presently doing business in Pennsylvania.

B. APPLICANT’S PROPOSED OPERATIONS: The Applicant proposes to operate as a:

X supplier of natural gas services.
Municipal supplier of natural gas services.

Cooperative supplier of natural gas services.
X Broker/Marketer engaged in the business of supplying natural gas services.
X Aggregator engaged in the business of supplying natural gas services.

Other (Describe):

Nutural Gas Supplier Lizense Application: 6
PA PUC Dogumem #: 139346~



9. PROPOSED SERVICES: Generally describe the natural gas services which the Applicant proposes to offer.

Direct Energy Services, LLC seeks to provide natural gas supplies and other related services to residential
and commaercial customers.

!0. SERVICE AREA: Generally describe the gecgraphic area in which Applicant proposes to offer services.
Direct Energy Services, LLC proposes to offer services in the territory served by Columbia Gas of PA, Inc.

11, CUSTOMERS: Applicant proposes to initially provide services to:

Residential Customers

Commercial Customers - (Less than 6,000 Mcf annually)
Commercial Customers - {6,000 Mcf or more annually)
Industrial Customers

Governmental Customers
All of above

Other (Describe):

L>0dooo

12 START DATE: The Applicant proposes to begin delivering services on _January 1, 2005___
{approximate date).

Natural Gas Supplier License Application 7
PA PUC Documens #: 139346



13. NOTICE: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, serve a copy of the

signed and verified Application with attachments on the following:

Irwin A. Popowsky

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120-1921

Bernard A. Ryan, Jr.
Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street
Harrisburg, PA 17101

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harfisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Any of the following Natural Gas Distribution Companies through whose transmission and distribution

facilities the applicant intends to supply customers:

NUI Valley Cities Gas (NUI Transportaticn Services)
Mike Vogel

PO Box 3175

Union, NJ 07083-1975

PH: 908.289.5000 ext. 5441 FAX: 908.2868.6444

National Fuel Gas Distribution Corp.
Paul R. Mundy

10 Lafayette Square

Buffalo, NY 14203

PH: 716.857.7756

e-mail. mundyp@natfuel.com

FAX: 716.857.7479

Penn Fuel [North Penn Gas Company & Penn Fuel Gas]
Jim Evans or Tom Olsen
2 North. 9th Street
GENA94
Allentown, PA 18101
PH: 810.774.7981
FAX: 610.774.5694
ail: jevans@papl.com or

610.774.4975
610.774.4975
teolson@papl.com

The Peoples Natural Gas Company

Joe Gregorini or Bill McKeown
625 Liberty Avenue

Pittsburgh, PA 15222

e-mail: jgregorini@png.cng.com
PH: 412.497.6851

FAX: 412.497.6630

or 412.497.6840

. Phillips Gas and Oil Company
Robert M. Hovanec
205 North Main Street
Butler, PA 16001
PH: 724.287.2725 FAX: 724.287.5021
e-mail:_rhovanec@twphillips.com

UGl
David Beaston or Bob Krieger
PO Box 12677 or 225 Morgantown Rd

Reading, PA 15222
PH: 610.756.3425
FAX: 610.796.3559

Reading, PA 15222
PH: 610.796.3516

PG Energy

Richard N. Marshall or
One PEI Center

Wilkes-Barre, PA 18711-0601
e-mail: marshall@pgenergy.com or saxe@pgenergy.com
PH: 570.829.8795 FAX: 570.829.8652

Wendy K. Saxe

Equitable Gas Company

Antionette Litchy

200 Allegheny Center Mall

Pittsburgh, PA 15212-5352

PH: 412.395.3117 FAX: 412.395.3156

Carnegie Naturai Gas Company
Donald A. Melzer

800 Regis Avenue

Pittsburgh, PA 19236

PH: 412.655.8510 ext. 331 FAX: 412.655.0335

Columbia Gas of PA, Inc.

Erich Evans or Heather Bauer
200 Civic Center Drive
Columbus, OH 43215
PH: 614.460.6254
FAX: 614.460.4291

or 614.460.5554

Philadelphia Gas Works

Eric Burgis

800 West Montgomery Avenue

Philadelphia, PA 19122

email: eric.burgis@pgworks.com

PH: 215.684.6907 FAX: 215.684.6564

PECO

Kevin Carrabine

300 Front Street Building 2
Conshohocken, PA 19428
PH: 610.832.6413

.;uant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upon review of the Application, further
notice may be required pursuant o Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14.

Natural Gas Supplier License Application 8
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14.

16.

18.

TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix B to this application.

COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) years,
whether before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor
of either, or a person identified herein has been a defendant or a respondent. Provide a statement as tothe
resolution or present status of any such proceedings.

STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND
CONSUMER EDUCATION: All services should be priced in clearly stated terms to the extent possible.
Common definitions should be used. All consumer contracts or sales agreements should be written in plain
language with any exclusions, exceptions, add-ons, package offers, limited time offers ar other deadlines
prominently communicated. Penaities and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and
FAX number of the person and an alternate person responsible for addressing customer complaints.
These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with Applicant,
the Distribution Company, the Pennsylvania Public Utility Commission or other agencies.

b. Pravide a copy of all standard forms or contracts that you use, or propose to use, for service provided to
residential customers.

c. If proposing to serve Residential and/or Small Commercial customers, provide a disclosure statement.

A sample disclosure statement is provided as Appendix B to this Application.

FINANCIAL FITNESS:

A. Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the
service proposed o be provided. Examples of such information which may be submitted include the
foliowing:

» Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies.

e Published parent company financial and credit information.

* Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as T10K’'s and 10Q’s may be provided, if available.

» Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit
Report and Robert Morris and Asscciates financial form or other independent financial service reports.

» A description of the types and amounts of insurance carried by Applicant which are specifically intended
to provide for or support its financial fitness to perform its obligations as a licensee.

*» Audited financial statements

e Such other information that demonstrates Applicant's financial fitness.

B. Applicant must provide the following information:
« Identify Applicant's chief officers including names and their professional resumes.

* Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting records.

»

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by natural gas

utilities does not deteriorate, the Applicant shall provide sufficient infarmation to demonstrate technical fitness

Natura| Gas Supplier License Application 9
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19.

20.

21.

22.

23.

24,

commensurate with the service proposed to be provided. Examples of such information which may be
submitted include the following:

e The identity of the Applicant's officers directly responsible for operations, including names and' their
professional resumes.

» A copy of any Federal energy license currently held by the Applicant.
« Proposed staffing and employee training commitments.

+ Business plans.

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity,
it is required to request authority from the Commission for permission prior to transferring the license. See 66
Pa. C.S. Section 2208(D). Transferee will be required to file the appropriate licensing application.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license,
Applicant agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the
Commission.

REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or
the Department of Revenue, as appropriate;

a. Reporis of Gross Receipts: Applicant shall report its Pennsyivania intrastate gross receipts to the
Commission on an annual basis no later than 30 days following the end of the calendar year.

Applicant will be required to meet periodic reporting requirements as may be issued by the
Commission to fulfill the Commission's duty under Chapter 22 pertaining to reliability and to inform
the Governor and Legislature of the progress of the transition to a fully competitive natural gas
market.

FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if
substantial changes occur in the information upon which the Commission relied in approving the original
filing.

FALSIFICATION: The Applicant understands that the making of false statement(s} herein may be grounds
for denying the Application or, if fater discovered, for reveking any authority granted pursuant to the
Application. This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and faisification in
official matters.

FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth

of Pennsylvania.
Applica?ji:’e.ct Energy Services, LLC
By: ﬂ:ﬂ%

Title: ﬂﬁce President ﬂ

NMatural Gas Supplier License Application . 1 0
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AFFIDAVIT

State of _Connecticut

SS.

County of _Fairfield

_James Steffes_, Affiant, being duly sworn according to law, deposes and says that:
He is the _Vice President__ of _Direct Energy Services, LLC_(*DES, LLC") :

That he is authorized to and does make this affidavit for said Applicant;

That DES,LLC__ . the Applicant herein, acknowledges that DES, LLC may have obligations pursuant to this
Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the Pennsylvania
Consolidated Statutes; or with other applicable statutes or regulations including Emergency Orders which may be issued
verbally or in writing during any emergency situations that may unexpectedly develop from time to time in the course of
doing business in Pennsylvania.

That DES, LLC , the Applicant herein, asserts that it possesses the requisite technical, managerial,
and financial fitness to render natural gas supply service within the Commonwealth of Pennsylvania and that the
Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the Pennsylvania
Public Utility Commission.

That _ DES, LLC , the Applicant herein, certifies to the Commission that it is subject to and will pay,
the full amount of taxes imposed by Articles I1 and XI of the Act of March 4, 1971 (P.L. 6, No. 2 ), known as the Tax
Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The Applicant acknowledges that failure to pay
such taxes or otherwise comply with the taxation requirements of, shall be cause for the Commission to revoke the
license of the Applicant. The Applicant acknowledges that it shall report to the Commissicon its jurisdictional natural gas
sales for ultimate consumption, for the previous year or as otherwise required by the Commission. The Applicant also
acknowledges that it is subject to 66 Pa. C.S. §506 (relating to the inspection of facilities and records).

Applicant, by filing of this application waives confidentiality with respect to its state tax information in the possession of
the Department of Revenue, regardless of the source of the information, and shall consent to the Department of Revenue
providing that information to the Pennsylvania Public Utility Commission.

That DES, LLC , the Applicant herein, acknowledges that it has a statutory obligation to conform with 66 Pa.
C.5. §506, and the standards and billing practices of 52 PA. Code Chapter 56.

Natural Gas Supplier License Application 11
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That the Applicant agrees to provide all consumer education materials and information in a timely manner as requested
by the Commission’s Qffice of Communications or other Commission bureaus, Materials and information. requested
may be analyzed by the Commission to meet obligations under applicable sections of the law.

That the facts above set forth are true and correct/true and correct to the best of his/her knowledge, information, and

belief.
Signafire of Affiant /!
P P ‘1’ - -
Sworn and subscribed before me this "IL day of &cxzoé [ v . :

Thomas S. Bellantoni

Notary Public ,
State of Connecticut m /’4 gf‘/’/"k‘

My Comm. Exp. 8/31/09 Signature of official administering oath

My commission expires T%’ / % 7
7 /!

Natural Gas Supplier License Application 12
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AFFIDAVIT
COMMONWEALTH OF PENNSYLVANIA :
;S8
COUNTY OF DAUPHIN :

1, Daniel Clearfield, Esquire, Affiant, being duly swomn according to law, deposes and say
that:

I am counsel of record for Direct Energy Services, LLC d/b/a Direct Energy or Direct Energy
Business Services.

That I am authorized to and do make this affidavit for said Applicant;

A copy of the notice as it will appear in each of the newspapers (listed below) is attached.
Erie Daily Times, Erie, PA; Patriot-News, Harrisburg, PA; Philadelphia Inquirer,
Philadelphia, PA; Pittsburgh Post-Gazette, Pittsburgh, PA; Williamsport Sun
Gazette, Williamsport, PA; and Scranton Times, Scranton, PA.

That, I, Daniel Clearfield, on behalf of Applicant will submit to the Commission the proof of
publication from each newspaper in which notice of the application filing was published as soon
as it is avaijlable.

That the facts set forth are true and correct to the best of my knowledge, information, and belief,

and that [ expect to be able to prove the same at hearing.

Signature of Affiant

Sworn and subscribed before me this ] 5 I~ dayof OG’ﬁD}J@\J?OOKI

Nwsit J Tp ol

Si gr@f\:re ofofficial admmlstermg oath

"NOTARIAL ¢ SEAL

City of Harrrsbur Dauphﬁogyun?m

My Commission Exptres December 9, 2006

My commission expires

Natural Gas Supplicr License Application 13
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APPENDIX C C@PY

PENNSYLVANIA
PUBLIC UTILITY COMMISSION

Application of Direct Energy Services, LLC d/b/a Direct Energy or Direct
Energy Business Services. For approval to offer, render, furnish natural gas supply
services as a marketer/broker or aggregator engaged in the business of supplying natural
gas supply services, to the public in the Commonwealth of Pennsylvania, Docket No. A-
125135.

On October 13, 2004, Direct Energy Services, LLC d/b/a Direct Energy or
Direct Energy Business Services filed an application with the Pennsylvania Public
Utility Commission (“PUC”) for a license to provide natural gas supply services as (1) a
supplier of natural gas, (2} a broker/marketer engaged in the business of supplying
natural gas, and (3) an aggregator engaged in the business of providing natural gas
supply services. Direct Energy Services, LLC d/b/a Direct Energy or Direct Energy
Business Services proposes to sell natural gas and related services throughout all of
Pennsylvania under the provisions of the new Natural Gas Choice and Competition Act.

The PUC may consider this application without a hearing. Protests directed to
the technical or financial fitness of Direct Energy Services, LLC d/b/a Direct Energy or
Direct Energy Business Services may be filed within 15 days of the date of this notice
with the Secretary of the PUC, P.O. Box 3265, Harrisburg, PA 17105-3265. You
should send copies of any protest to Direct Energy Services, LLC d/b/a Direct Energy or
Direct Energy Business Services’ attorney at the address listed below. Please include
the PUC’s “docket number” on any correspondence, which is A-125135.

By and through Counsel:
Kevin J. Moody, Esquire
Counsel for Direct Energy Services LLC
c/o Wolf, Block, Schorr & Solis-Cohen LLP
212 Locust Street, Suite 300

Harrisburg, PA 17101

{717) 237-7187 (Phone)
(717) 237-7161 (Fax)

DSH:55071.1/DIR023-216494



AFFIDAVIT

State of _Connecticut

S8,

County of __Fairfield

_James Steffes __, Affiant, being duly sworn according to law, deposes and says that:
He is the __ Vice President of _ Direct Energy Services, LLC ("DES, LLC") ;
That he is authorized fo and does make this affidavit for said Applicant;

That the Applicant herein _ DES, LLC has the burden of producing information and supporting documentation
demonstrating its technica! and financial fitness to be licensed as a natural gas supplier pursuant to 66 Pa. C.S.
§2208{c)(1).

That the Applicant herein _DES, LL.C has answered the questions on the application correctly, truthfully, and
completely and provided supporting documentation as required.

That the Applicant herein  DES, LLC acknowledges that it is under a duty to update information provided
in answer to questions on this application and contained in supporting documents.
That the Applicant herein _ DES, LLC acknowledges that it is under a duty to supplement

information provided in answer to questions on this application and contained in supporting documents as requested by
the Commission.

That the facts above set forth are true and correct to the best of hisfher knowledge, information, and belief, and that
he/she expects said Applicant to be able to prove the same at hearing.

/Jz}%
Signatdre of Affiant

'f"“ 2ot % -
Sworn and subscribed before me this __# _dayof __ Deboder  for | L

Thomas S. Bellantoni

Notary Public y/w, g M«Aﬁ

State of Connecticut Signature of official administering cath
My Comm. Exp. 8/31/09

My commission expires va;{/"?

Natural Gas Supplicr License Application 14
PA PUC Dacument #: 139346



APPENDIX A

COMMONWEALTH OF PENNSYLVANIA TAX CERTIFICATION STATEMENT
PUBLIC UTILITY COMMISSION

1 completed Tax Certification Statement must accompany all applications for new licenses, renewals or transfers. Failure to provide the requested
information and/or any outstanding state income, corporation, and sales (including failure to file or register) will cause your application to be rejected. If
additional space.is needed, please use white 81/2” x 117 paper. Type or print all information requested.

|. CORPORATE QR APPLICANT NAME 2. BUSINESS PHONE NO. (203) 328-3540
CONTACT PERSON(S) FOR TAX ACCOUNTS:
Direct Energy Services, LLC Sharen Rorwick — (416) 590-3888

3. TRADE/FICTITIOUS NAME (IF ANY)

Direct Energy or Direct Energy Business Services

4. LICENSED ADDRESS (STREET, RURAL ROUTE, P.0. BOX NO.) (POST OFFICE) STATE) (Z1P)

263 Tresser Bivd., 8" Floor, Stamford, CT 06901
5. TYPE OF ENTITY ] SOLE PROPRIETOR [J PARTNERSHIP x CORPORATION

8. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICER(S)

NAME.(PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)

Seé Attached List. | I | |- | | [ -] | | | [

NAME (PRINT) SOCIAL SECURITY NUMBER _(OPTIONAL)
!t /-1 J-L_1 | | |
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
L - - f | |
. NAME (PRINT) SOCIAL SECURITY NUMBER _ (OPTIONAL)
L+ 1 -1 J-0L ] | | |
NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL)

Ll - r g r | I I

9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS. (ALL ITEMS: A.B, AND C MUST BE COMPLETED).

A. SALES TAX LICENSE (8 DIGITS) APPLICATION C. CORPORATE BOX NUMEER (7 DIGITS)  APPLICATION
PENDING N/A PENDING N/A

I O O O S O N T O I N O =

B. EMPLOYER ID (EIN) {3 DIGITS:  APPLICATION
PENDING N/A

lef-[r e feqe e Jslaj o O

11 DN von have PA emnlnves aither recident or nnn-regident? 1 vrs ¥ NOY

11 D ovon own any aceets or have an office in PA? I vEs ¥ NN

NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING TAX RETURNS

. Sharon Rorwick _ Helen Kowalchuk _ Sharon Rorwick

PA SALES AND USE TAX EMPLOYER TAXES CORPORATE TAXES
_(416) 590-3888 _ (416) 590-3332 __(416)590-3888
PHONE PHONE PHONE

Telephone inquiries about this form may be directed to the Pennsylvania Department of Revenue at the following numbers: (717)
772-2673, TOD# (717) 772-2252 (Hearing Impaired Only)

Natyral Gas Supplier License Application 15
PA PUC Document #; 139346



APPENDIX A

TAX CERTIFICATION STATEMENT
8. List of Direct Energy Services, LLC Officers:

Deryk King
Chairman

Lois Hedg-peth

Director,
President & CEOQO

Phil Tonge
Senior VP,
Southern Region

Jay Hellums
Senior VP,
Energy Procurement

Bill Cronin
Director,
Senior VP

David Clarke
Senior VP
Financial Control

Clinton Roeder
Vice President, Finance

Jim Steffes
Vice President

Thomas Boehlert
Executive Vice President
Chief Financial Qfficer

Gordon Currie
Secretary



QUESTION 4

See attached Direct Energy Services, LL.C’s d/b/a filing with the Pennsylvania
Department of State pursuant to 54 Pa. C.S. §311, Form PA-953.



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. Q. BOX 8722
HARRISBURG, PA 17105-8722
VWWW.DOS.STATE PA US/CORPS

DIRECT ENERGY

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATION BUREAU 1S HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA,

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU , PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PAUS/ICORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND/OR UCC FILINGS , PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED

ON OUR WEB SITE.

ENTITY NUMBER : 3237370
MICROFILM NUMBER : 2004070

MICROFILM START - END : 540 - 541

CT CORP SYSTEM
COUNTER
PA



S JUL-19-2884 168 1S CT CORP P.84/85

200407 0- 540

PENNSYLVANIA DEPARTMENT OF STATE
.‘ CORPORATION BUREAU
Entity Number Application for Registration of Fictitious Name
| 4 Pa.CS. § 311
3 2 3—7 3 70 54 Pa §13]
Document will be returned to the
Name name and addyess you enter to
the left.
Address - o
City State Zip Code
. §70 20 ?
Ee S0 Fllcd in the Department of Suate on JJL 7004
Secretary of the Commonwealth FD

In compliance with the requirements of 54 Pa.C.$. § 31t (rclating to registration), the undersigned cntity(ies) desiring to register a
fictidous name under 54 Pa.C.5. Ch. 3 (relating to fictitious names), hereby state(s) that:

. 1. The fictitious namc is;

Direct Energy

2. A brief statement of the character or nature of the business or other activity Lo be carried on under or through
the fictitious name is:
retail provider of electricity & natural ges commoditics & scrvices

3. The address, including number and street, if’ any, of the principal place of business (P.O. Box alone is not
acceptable):

263 Tresser Blvd, 8th Floor, Stamford, CT 06901
Nurmber and stroet City State Zip County

4. The name and address, including number and strect, if any, of each individual intcrested in the business is:
Name Number and Street City State Zip

. PALTS - G744 C T Syatem Ondine
T SRR Ut /<
flq% Zi)s T RV

20tk WA 02 R0 hE



- JUL-19-2084 16:16 CT CORP

0007 5~ 54

DSCB:34-311-2

F, B5-85

5. Each entity, other than an individual, interesicd in such business is (are):

Direct Energy Services, LLC Limited Liability Coampany Delaware

Name Form of Organization Organizing Jurisdiction
263 Tresser Blvd, 8§th Floor, Stamford, CT 0690)

Principal Office Address

CT Cotporation System, 1515 Market St, Saite 1210, Philadelphia, PA 19102 - philadelphia County

PA Registercd Office, if any

Name Form of Organization Organizing Junisdiction

Principal Office Address

PA Registerad Office, if any

6. The applicant is familiar with the provisions of 54 Pa.C.S. § 332 (relating to effect of registration) and

understands that filing under the Fictitious Names Act does not cteate any cxclusive or other right in the
fictitious name.

7. Optional): The name(s) of the agent(s), if any, any onc of whom is authorized to exccute amendments 1o,

withdrawals from or cancellation of this registration in behalf of all then cxisting parties to the registration, is
{are):

IN TESTIMONY WHEREQF, the undersigned have cauged this Application for Registration of Fictitious
Name to be executed this

WO oy or NIMA 2000
(¥}

individual Signature Individual Signature

Individual Signsture Individual Signaturc

Dircct Energy Services, LLC
Entity Name Q Entity Name
Signature Stgnaturc
SECRETFikN OF CEMPwy Awe of
Tite Sk MmEMAcR Title

PAGLS - 017/D4 C T Syrem Osling

TOTAL P.BS5



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. O. BOX 8722
HARRISBURG, PA 17105-8722
WWW . DOS.STATE.PA.US/CORPS

DIRECT ENERGY BUSINESS SERVICES

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA,

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/CORPS OR PLEASE CALL OQUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND/OR UCC FILINGS , PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " {OCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3237371
MICRGCFILM NUMBER ;. 2004070

MICROFILM START - END : 542 - 543

CT CORP SYSTEM
COUNTER
PA



JUL-19-2884 16:15 CT CORP P.B2-85

S AR .
T 200407 0- 842
PENNSYLVANIA DEPARTMENT OF STATE
.’ CORPORATION BUREAU

Estity Number Application for Registration of Fictitious Name

323737/ 54 Pa.C.8.§ 311

Document will be returned to the

Neme pame and address you enter to
the left.

Addr

= O CUHP COUNTER =
City Zip Code
Ko S0 Filed fige Depamncnt of State on Jit 20 7
1 ~ ~
Secretary of the Commonweah}@

In compliance with the requirements of 54 Pa.CS. § 311 (relating to registration), the undersigned entity(ies) desiring to register a
fictitious name under 54 Pa.C.S. Ch. 3 (relating to fictitious names), hereby state(s) that:

. 1, The fictitious pame is:

Direct Energy Business Secrvices

2. A brief statement of the character or nature of the business or other activity to be carried on under or through

the: fictitions name is:
rerail provider of electricity & natural gas commodities & services

3. The address, including number and street, il any, of the principal place of business (P.O. Box alone is not
acceptablc):

263 Tresser Blvd, 8th Floor, Stamford, CT 06901
Number and street City State Zip County

4. The namc and address, including number and strect; if any, of cach individual interested in the business is:
Name Number and Street Ciry State Zip

. PADIG - 01703/04 C T Syuam Onking
Mo DS s
fh

e 2€:h U 02 0 e



CJUL-19-2884 16:15 CT CORP

200407 0- 343

DSCB:54-311-2

5. Each cntity, other than an individual, interested in such business is (are):

Direct Energy Scrvices, LLC Limited Liability Company Delawarc

Name Form of Qrganization Organizing Jurisdiction

263 Tresser Blvd, 8th Flear, Stamford, CT 06901

Principal Office Address

PA Registered Officc, it any

CT Corparation System, 1515 Market St, Suitc 1210, Philadelphia, PA 19102 _. philadelphia County

Name Form of Organization Organizing Jurisdiction

Principal Office Address

PA Registered Office, if any

6. The applicant is Eamiliar with the provisions of 54 Pa.C.S. § 332 (relating to effect of registration) and
understands that flling under the Fictitious Names Act does not create any cxclusive or other right in the
fictitious name.

7. Optional): The game(s) of the agent{s), if any, any on¢ of whom is authorized to execute amendments to,
withdrawals from or cancellation of this registration in behalf of all then existing parties to the registration, is
(are).

IN TESTIMONY WHEREOF, the undersigned have caused this Application for Registration of Fictitious
Name to be executed this

N ayorJt! A 200
J

Individual Signaturc Individual Signature

Indivigdual Signature Individual Signature

Dirsct Energy Services, LLC

m Entity Name

Signature Signature
Secagreav oF COMPAVY AwO o
Title Sewe MEMBER, Title

AL - D10¥04 £ T Syaiern Danliae

P.B3-85



QUESTION §

See attached application for foreign registration pursuant to 15 Pa.C.S. §8981 and Direct
Energy’s Certificate of Formation.



JUL-B6-20B4 14:35 CT COrP

PENNSYLYANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Application for Registration - Foreign
, - (15PaC8)
Bty Tumber __ Registered Limited Liability General Pactership (6 8211)
12342 T Registered Limited Lisbility Limited Pasiership (§ 8211)
____ Limited Parmership (§ 8582)
_X _ Limited Liability Company (§ 8981)
Nyme Document will he returned to the
) name and addrexs you enter to
the left,
Addiress l:' “”RP_' :l l”NltH >
Clty Sure Zip Code
Fee: $250

---------------------

Filed in the Department of State on __JUL_D.G_ZBUJ._.

\Q_TLQ O Coks Vi

Secretary of the Commonwealth V

In compliance with the requirements of the applicable provisions (relating 1o registration), the undersigned, desiriog to
register to do business in this Commonwealth, hereby states that:

1. The name to be registered is;
Direct Energy Services, LLC

2. (If the name set forth in paragraph I is not available for use in this Commonwealth, campleie the following):

register and do business in this Comunonwealth is:

The name under which the limited lability company/limited liability partnership/limited partnership proposes to

3. The name of the jurisdiction under the laws of which it was organized and the date of its formation:

Jurisdiction; _Delaware  Date of Formation;_06/22/2004

4. The (4} address of its initial registered office in this Commonwealth or {b) name of its commercial registered
office provider and the county of venue is:

{2) Number and strect

City Statc Zip County
(b} Name of Commercial Registered Office Provider County
C T Corporation System Philadelphia
FADST . W10 C T Filing Mstmgyr Qaling

P.B2/84



JulL-Be-2884 14:35 CT CORP

DSCB:15-8981/8211/8582-2

5. Check and complete one of the jollowing:

that jurisdiction is:

___ The address of the office required-to be maintained by it in the jurisdiction of its organization by the laws of

Number and street City

of its principal office i

263 Tresser Blvd., 8th Flgor, Stamford, CT 06901

_X_ Ttis not required by the laws of its jurisdiction of organization to meintain an office therein and the address

State Zip

Number and street City

State Zip

N/A

6. For Resiricted Professional Limited Liability Company Only. Strike out if inopplicable: The company isa
restricted prafessional company organized to render the following professional service(s):

Limited Liability Partnership and Limited Partnership: Complete paragraphs 7-and 8

7. The name and busincss addreas of ¢ach general partner.
Name

Business Address

capital contribution is;

Number and strcet

B, The address of the office at which is kept & list of the names and addresses of the limited partners and their

City

Commonweatth is canceled or withdrawn.

The registered partnership hereby undertakes to keep those records until its registration to do business in the

State Zip County

PALST - 3711404 C T Piling Muveger Culine

P.@3724

IN TESTIMONY WHEREOF, the undersigned has caused

this Application for Registration to be signed by a duly
authorized officer/member or manager thereof this

2nd_day of W1y, 2004

Direct Eatrgy Services, LLC

Name of Partnership/Company

o £ BB~

Signafule
President of Direct Emergy Marketing,

as member Tisle

Imc.




P.22-84

JU-86~2094 14:35 CT CORP

PENNSYLVYANIA DEPARTMENT OF STATE
CORPORATION BURRAU
Application for Registration - Foreign 4@
(15%2C.8) 0 o

Entity Number ___Registered Limited Liability Gencral Partnership (§ 8211)
Registered Limited Liability Limitcd Partnership (§ 8211)

___ Limited Partership (§ 8582)
¥ Limited Liability Company (§ 8981)
Dotament will be returned to the

Mame
name and address you enter to
the left.

CT CURP CUUN [ER -

Filed in the Department of State on

Fee: $250

Secretary of the Commonwealth

In compliance with the requirements of the applicable provisions (relating to registration), the undersigned, daslnng m

. register 1o do business io this Commonwealth, hercby states that:

1. The name to be registered is:
Direct Brergy Setvices, LLC

2. (If the name set forth in paragraph 1 is not avallable for use in this Commonwealth, complets the fallowing)
The name under which the limited liability company/limited lizbility partnership/limited partnarghip proposes to
register and do business in this Commonweaith is:

3. The name of the jurisdiction under the lawg of which it was erganized and the date of [ts formation

Jurisdiction; _Delaware Date of Formation; 0612272004

4. The (8) address of ils initial registered office in this Commonwealth or (b) name of its commercial regisiered

office provider and the county of venue is:
{8) Number and street City State Zip County
{b) Name of Commercial Registered Office Provider County
C T Corporation System Philadelphia
PADST - W14 C T Filing Muwmger Online




- JUL-B6-2884 14:35 CT CORP

DSCB:15-8981/8211/8582-2

5. Check and complets one of the following:

that jurisdiction is:

—_The addresa of the office required to be mainiained by it in the jurisdiction of its organization by the laws of

Number and street City

of its principal office is:

263 Tresser Blvd., 8th Floor, Stmford, CT 46501

X Itis vot required by the laws of its jurisdiction of organization to maintain an office therein and the address

State Zip

Number and street City

State Zip

6. For Restricted Professional Limited Liability Company Only. Strike aut if inapplicable: The company is
restricted profcssional company organized to render the following professional service(s):
N/A

Limited Linbility Partnership and Limited Partnership: Complete paragraphs 7 and 8

7. The name and business address of each general partner.
Name

Business Address

capital contribution is:

Number and strect

8, The address of the office at whick 15 kept a list of the names and addresses of the kimited partners and their

City

Commenwealth is canceled or withdrawn.

The registered partnership hereby undertakes to keep those records until its registration to do business in the

State Zip County

PADSY.ININAH C T Plling Macage Ouline

IN TESTIMONY WHEREOQF, the undersigned has caused
this Application for Registration to be signed by a duly
authorized officer/member or manager thereof this

2nd dayof july . 2004

Direct Ensrgy Serviews, LLC

Name of Parinership/Company

£,

Signfiwe

President of Direct Energy Marketing,

as memper Title

P.83-84

Inc.



.
;

¢ JUL-B6-2884 14:35 CT CORP

Docketing Staternent DSCB:15-134A (Rev 2001)
Departmeants of State and Revenue

One {1} copy required

Check proper box:

Parmgylvania Entities

. business stock

— buginess non-stock

—__professional

____ nonprofit stock

____ nonprofit non-stock

—_ Statutory close

___ management

.. CoOperative

- insurance

—. lionited Rability compzny

o ceswicred professional
lirnited ligbility company

. business wrust

P.84./84

BUREAU USE ONLY:
Dept, of State Entity #

Dept. of Rev, Box #

FilingPerfod______ Date 3435

SICNAICS ___~ ReponCode __

Foreign Entiries
Stare/Country DE Date 067212004

. businass

. noaprofit ,

_X _limited liability company

., Festricted professional
limited liability company

. business oust

Other
damestication
division
— consolidation

1. Enkity Name:
Direet Encrgy Services, LLC

| 2. Individual name and mailing address respansible for njtial tax reports:
Sharon Rorwick, 25 Sheppard Ave. W., 15th Floor, Toronto, ON M2ZN 656

Name Number and stree? City Stalc Zip

3, Deserigtion afbusiness activity:

retail peovider of elestricly and natusal eas commodities and services

4, Specificd cifective date, fany:

5. EIN (Employee Identificution Number), if any:
_applied for

month/dayfyear hour, if my
6. Fisce) Year End:
1231

7. Fictitious Name (only If foreign corporation is wansacting business in PA under u fctitious name):

PAGCY » 14RT ©F Sing Muspat i

TOTAL Ao



. Delaware -

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "DIRECT ENERGY SERVICES,
LLC", FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF JUNE,

A.D. 2004, AT 12:37 O'CLOCK P .M.

TR rlar S ey LPRRAS

DATE: 06-22-04

3819310 8100

I 040459100




AT o g A ditao Wl LuRr

F.02/6L

State of Delaware
i Secre of State
ivisian Corporations
Delivered 12:45 PM 06/22/2004
FILED 12:37 PN 06/22/2004
CERTIFICATE OF FORMATION SRV 040459100 - 3819310 FILE

OF
DIRECT ENERGY SERVICES, L1LC

This Certificate of Formation, dated June 22, 2004, has been duly executed and is filed

to Section 18-201 of the Delaware Limitad Lisbility Company Act (the “Act™) to form a
limited liabity company (the “Company™) under the Act.

L. Name. The name of the Compeny is: “Direct Encrgy Services, LLC™.

2. Registered Office; Regisiared Agent. The eddress of the registered officorequired to
be mzintained by Section 18-104 of tho Act is:
Corporation Trust Center
1209 Orange Street

Wiimington, Delaware 19801

The name and the address of the registerod agenl for service of process required to be
maintained by Section 18-104 of the Act are;

The Corporation Trust Company
Corporation Trust Ceater

1209 Orange Street

Wilmington, Delaware 19801

EXECUTED us of the date written first above.

By

Neame: An . Ericksen
Autho Person

TOTAL P.@2

T T



Received 07/12/2004 09:33AM in 04:58 on line (8] for EA1665 * Pg 3/9
07/12/2004 10:35 FAR13033 963248 Direct Enerey 9 @1003/009

LIMITED LIABILITY COMPANY AGREEMENT

OF
DIRECT ENERGY SERVICES, LL.C

A Delaware Limited Liability Company

This LIMITED LIABILITY COMPANY AGREEMENT OF DIRECT ENERGY
SERVICES, LLC (this “4greement”), dated as of June 22, 2004, is adopted, executed and agreed
to by the Sole Member (as defined below).

1. Formation. Direct Energy Services, LLC (the “Company”™) has been formed as a
Delaware limited liability company under and pursuant to the Delaware Limited Liability
Company Act (the “Act™).

2. Term. The Company shall have 8 perpetual existence.

3. Purposes. The purpose of the Company is to carry on any lawful business, purpose or
activity for which limited liability companies may be formed under the Act.

4. Sole Member. The name and address of the sdle member (the “Sole Member”) is:

Direct Energy Marketing Inc.
263 Tresser Blvd.

. One Stamford Plaza, 8th Floor
Stamford, CT 065901

5. Contributions. Without creating any rights in favor of any third party, the Sole Member
may, from time to time, make contributions of cash or property to the capital of the
Company, but shall have no obligation to do so.

6. Distributions. The Sole Member shall be entitled (a) to receive all distributions
(including, without limitation, liquidating distributions) made by the Company and (b) to
enjoy all other rights, benefits and interests in the Company.

7. Management. The management of the Company is fully reserved to the Sole Member,
and the Company shall not have “managers”, as that term is used in the Act. The powers
of the Company shall be exercised by or under the authority of, and the business and
affairs of the Company shall be managed under the direction of, the Sole Member, who
shall make all decisions and take all actions for the Company; provided, that the Sole
Member may from time to time delegate any powers and right to management that it
holds with respect to the Company to directors or officers of the Company, as such may
be appointed from time to time by the Sole Member. If the Sole Member appoints a
board of directors, any action required to be taken by the board of directors shall require
the unanimous written approval of the directors; provided, that such approval may be
provided in a written consent and the directors shall have no obligation to hold a mecting
to discuss such approval.

1695114.1 Direct Energy Services, LLC
. LMITED LIABILITY COMPANY AGREEMENT
-1-



Received 07/12/2004 09:33AM in 04:56 on_ line [8] for EA1665 * Pg 4/9
07/12/2004 10:36 FAE 19083485448 "birect Enerey s R1004/009

8. Dissolution. The Company shall dissolve and its affairs shall be wound up at such time,

if any, as the Member may elect. No other event (including, without limitation, an event
described in Section 18-801(4) of the Act) will cause the Company to dissolve.

9. Liability of Member. The Sole Member shall not have any liability for the obligations or
liabilities of the Company except to the extent provided in the Act.

10. Governing Law. THIS AGREEMENT IS GOVERNED BY AND SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE (EXCLUDING ITS CONFLICT-OF-LAWS RULES).

(Signatures Begin on Next Page]

1695214, 1 Direct Energy Services, LLC
. LMITED LIABILITY COMPANY AGREEMENT
2-



Received 07/12/2004 09:33AN in 04: li 8] for EA1&6S5 * Pg 5/9
07/12/2004 1037 FAR - 15033363948 58 on, Line [8) for g 5/

7
283 Direct Energy A 005/009

- IN WITNESS WHEREOF, the undetsigned, being the sole member of the Company, has

caused this Limited Liability Company Agreement to be duly executed as of the date first above
stated.

DIRECT ENERGY MARKETING INC.

1695214.1 Direct Energy Services, LLC
. LIDMITED LIABILITY COMPANY AGREEMENT

-3-



QUESTION 15

Neither the Applicant nor any affiliate, predecessor, or person identified in this
Application has been convicted of a crime involving fraud or similar activity.

Georgia

In July 2000, Energy America, LLC (“Energy America™), an affiliate of Direct Energy,
was a respondent in a proceeding before the Georgia Public Service Commission, docket
number 12126-U. The proceeding resolved claims that Energy America had enrolled
door-to-door customers without the appropriate authorizations. Energy America did not
admit to any acts which violated any Georgia laws or regulations. However, Energy
America did agree to a stipulation implementing certain measures including establishing
an energy fund to assist low income and elderly customers and paying costs and expenses
to the Georgia PSC.

In July 2003, Energy America was a respondent in a proceeding before the Georgia
Public Services Commission, docket number 16602-U. The proceeding resolved claims
that Energy America had enrolled customers without the appropriate authorizations.
Pursuant to a stipulation, Energy America agreed to credit the accounts of complaining
customers and to contribute to Georgia’s Low-Income Heating Assistance Program.

On January 6, 2004, the Georgia Public Service Commission approved a Stipulation
between Energy America and the Staff of the Georgia Public Service Commission to
resolve a matter arising out of the Energy America’s inadvertent failure to timely pay its
provider of mailbox services (docket number 9557-U). Consistent with applicable rules,
Energy America had maintained a mailbox as, among other things, the primary mailing
address for certain payments, including Low Income Home Energy Assistance Program
(“LIHEAP™) payments, and other correspondence from Energy America’s customers in
the State. As a result of Energy America’s inadvertent failure to pay the vendor,
payments sent to Energy America at the mailbox address were not forwarded to Energy
America, resulting in the disconnection of service to several customers. In resolution of
these issues, Energy America agreed to reinstate the accounts of all affected customers
and made a voluntary contribution to the LIHEAP fund.

Texas

On December 22, 2003, Republic Power (d/b/a Energy America) — an affiliate of Direct
Energy — entered into a Stipulation and Settlement Agreement with the Public Utility
Commission of Texas (“PUCT™) to resolve certain technical violations of the Texas
Commission’s rules relating to the selection or changes of retail electric providers
(“REP”). A Notice of Violation (“NOV”} issued by the PUCT had alleged that (i) a pre-
checked box on the Company’s internet customer enrollment form failed to properly
“provide a statement with a box that must be checked by the customer to indicate that the
customer has read and agrees to select the REP to provide electric service and the time
and date of the customer’s enroliment”; (ii) the Company’s “Terms of Service” document
did not contain a required “Electricity Facts Label”; and that (iii) the enroliment package



e-mailed by the Company to new customers enrolled via the internet failed to include a
document entitled “Your Rights As A Customer.” Republic acknowledged its technical
violation of the checkbox requirement and, in fact, had corrected the technical violation
prior to the issuance of the NOV. No customer complaints were received by the PUCT
regarding the violation.

The Stipulation and Settlement Agreement also addressed certain complaints that arose
out of Republic’s telemarketing efforts, as conducted by several third-party telemarketing
firms. It was learned that in violation of Republic’s instructions, the telemarketing firms
had switched certain customers without obtaining proper approval or witheut making
certain required disclosures required by PUCT rules. Republic addressed this situation
by suspending its telemarketing activities, terminating its relationship with these vendors,
and implementing a number of controls and compliance measures before resuming
limited telemarketing activities earlier this year. Pursuant to the Stipulation and
Settlement Agreement, in consideration of an administrative penalty of $750,000, all
matters that were the subject of the NOV and customer switching-related complaints that
occurred on or before August 31, 2003 were deemed to be fully resolved. As part of the
settlement the PUCT staff and Republic acknowledged that customer confusion about the
restructured retail electric market may have been a contributing factor to the lodging of
some customer complaints. The parties pledged to work together cooperatively to
identify and expeditiously resolve any further problems.

These violations were technical and inadvertent in nature or the result of the actions of
third parties. Applicant’s affiliates resolved these issues in a responsible and reasonable
manner and are working cooperatively with regulators to prevent their re-occurrence.



QUESTION 16

. a. The following individual is responsible for handling customer complaints:

Megan Lyons

Senior Manager, Service Delivery
263 Tresser Blvd,, 8" Floor
Stamford, CT 06901

(T)203) 328-3548

(F)(203) 328-3545

An alternate contact is:

Enver Acevedo

Manager, Regulatory Affairs & Compliance
263 Tresser Blvd., 8" Floor

Stamford, CT 06901

(T)(203) 328-3568

(F)(203) 328-3545

b. Please see item ¢ below.

c. Please see standard residential terms and conditions attached.






